
UMTED STATDS BANKRUPTCY COURT
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In re

I\{AGNES IUM CORP ORATION
OF AMERICA,43l"

Debtors.

(collectively,

Deparlrnent

t{l'4-t4931}3.02

------------:--------;------L----------------------x

STIPULATION AND ORDER BETWEEN T\'IAGNESITJM

CORPORATION OF AXIERICAAND UTAH DEPARTMENT
OF NATURAL RESOI.IRCES REGARDING, AMONG OTITER

WHEREAS, on August 2, 2001 (flre "Petition Date"), Renco Metals, hrc.

('Metals") a:rd its wholly owned subsidiary, M4grresiur:r Corporation of Arnerica

('Magcorp"), filed rroluntary petitions for relief under chapter lt of tifle Ii of the United

States Code (tlie "Banlouptcy Cocle") in the United States Banlsuptcy Court for the

Southem Disnict of New York (the "Coufi");

wFIEREAS, by Order of the courl dated June 5, 2002, flte courl

auflrorized tlie sale (the "SaJe") of subsantially all flre assets to US Maguesium Lrc ('US

Mag");

WI{EREAS, flre Sale is cul'ently scheduled to close on or about June 18,

2002;

Chapter 11

Case No. 01-14312 (REG)

(Jointty Administered)

zvc/a4s/ax

WI{EREAS, flre Sale lequires tlte tlaisfer of various Jeases and pennits

the "Executory Contacts") to which the State of Utah, including its

of Natural Resources, Division of Forestry, Fire and Slate Lands, Divisio:i of
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Oil, Gas and Mining, and i6 Sate School and hrst'ltutional Tnrst lands Adminismtion

('Utatl') is eiflrer a parly or a grantor;

WHEREAS, Utah objected to the proposed sale, including on tlre gounds

that (i) Magcorp's proposed cure amounts under flre Executory Confracb were incorrect

and did not take futo account an additional reclamation bond, and (ti) US Mag had not

provided adequate assurance of futrre perfomrance (flre "Objections");

WHEREAS, the Court has scheduled a hearing for Monday, June 17, 2002

to resolve the Objections; and

WHEREAS, the parties have resolved flre Objections under the tenns and

conditions hereof

NOW, THEREFORE, it is hereby stipulated and agreed as follows:

l. Utah hereby stipulates to the assigrment of Mineml L.ease ML

18779 fror:r MagCorp to US Mag. Utah shall pronrpfly formalize its approval upon receip

of a standard assigrrment fonn executed by Magcorp and US Mag in connection wiflr the

closing ofthe Sale.

2. US Mag a$ees to pay at closing, in full and conrplete satisfaction of

all defaults existing under the Executory Contacts tle sum of $62,080 fur cash (the "C\r'e

Amormt").
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3. Utah hereby stipulates to fl:e lrarufer of Approved Notice of

Intention IW045l008 (tJre "Approved Notice of Intention") fronr Magcorp to US Mag,

subject to a requirement flrat US Mag post a reclanration surety h flre arnount of $349,866,

which amouil shall be fixed for a period of at least five years at wliich time fle surefy will

be subject to revierv by Utah in accordarce with Division of Oil Gas and Miririg policy.

This surety shall replace ilre cuuent surety of $15,278 (flre "Pre-tramfer Surety"). Utair

shall prornptly formalize its approval of the tmrisfer upon receipt of a starrdard t'ansfer

fonn executed by Magcorp arid US Mag in con:rection u'iflr tlie closing of the Sale, subject

to and effective upon posting of reclamation surety as set fofiI herein. US Mag sliall be

allorved a reasonable period following closing, not to exceed 90 days, in which to post the

surety. hmnediatell/ uilon posting tlte surcty and upon firial inspection ald certification

that reclarnation of all Oolitic Sands and Bonow Arcas has been conrpleted in accordance

with applicable lau's and legrlations, the Pre-t'ansfer Surety will be cancelled and released

and Utalt u'i1l deliver to US Mag any collateml held by Utah securing Magcorp's

obligatious under tiie Pre-trarrsfer Surety"). US Mag is hereby autirorized to operate flre

Rowley/Stansbury Pond mining opemtion duririg the priod, if any, betqreen the closiirg of

the Sale and fhe fonnalization of Utali's t'arsfer approva.l ald the postirg by US Mag of

flre surety, riot to exceed ninety days frorn closfurg.

4. It is hereby agleed to by ilre paties ihat Mineral Lease ML 45786

(tire "Oolitic Sands Lease") terrninated by its temrs prior to flre Peljtion Date. Ulah furlirer

aclatowledges flrat it has no claims against Magcoql under the Oolitic Sands l^ease that

would co:tstitute an administrative expense clainr against the Debtors' estates.
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Nolwithstanding tlle foregoing, Utalr reserved its riglits to file a prepetition general

unsecured claim against the Debtors arisirrg fronr or related to the Oolitic Sar:ds l,ease and

the Debtors reserve ail of tlleir respecfive riglits wifl: rcspect to axy such claim.

5. ln consideration of the agreements of the parties set forfh in this

Stipulation and Order, Utah hereby wiflidraws its Objections.

6. hr furtlerance of flris Stipulation and Order; Utah agrees to use

reasonable efforls to assist Magcoqt ald US Mag in assigrirrg or fiarufening flrose

Executory Contlacts u'hich US Mag desigrates for talsfer.

7 . This Stipulation and Order may be executed in counterparls and may

be modified only in uniting by all parties hereto.
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B. This Slipulation and Order and fhe agreement of the parties as set

forfh herein is subject to approrral by flre Court and nothing in flris Stipulation and Order

sliall be binding upon or used against eiflrer of the parties in fte event ilre Stipulation is not

so approved.

Dated: Iune 17,2002

CIIADBOURNE & PARKE LLP

By: /s/ Joseph H. Smolinskv
Joseph H. Smolinsky (JS-8408)

30 Rockefeller Pl"za
New York, NY 101i2
(212) 408-s100

Attoureys for Debtors and Debtois
in Possession

CADWALADER WICKERSHAX{ & TAFT

By: /s/ Bair"y N. Seidel
Bany N. Seidel (BS )

100 Maiden Lane
New York, New Yolk 10038
(2r2) s04-6000

Attomeys for US Magresiuni LLC

TI]E STATB OF UTAI{

By: /s/ Jolm B. Mavcock
Jolm B.lr4aycock (JM- )
Assistant Attromey General

1594 West Nor{r Terqrle #300
Salt Lake Ciry, Utah 841 16

(80r) s38-7227
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APPROVED AND SO ORDERED:

/s/ Robert E. Gerber 6/17/2002
United States Ballauptcy Judge
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